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Although we expect the savings to be
significant, the full potential for savings
would be reduced by several factors.
First, some issuers and other soliciting
persons might not elect to follow the
proposed model. Second, to the extent
that some shareholders do not have
access to the Internet or receive paper
copies of proxy materials from the
company, the savings in printing and
mailing costs would be reduced.

Third, issuers likely will project the
number of paper copies they need to
print before all shareholders must
decide whether they want to receive
copies under the proposed rule. The
requirement that issuers supply
requesting shareholders with copies
within two business days would limit
issuers’ ability to reduce printing costs
by causing them to have to maintain
inventories of paper copies. We expect
that, in the first year after adoption of
the proposed amendments, issuers
would face the highest level of
uncertainty about the continued use of
paper proxy materials. We expect that,
as issuers gain familiarity with the
continued use of paper materials and as
shareholders become more comfortable
with receiving disclosures via the
Internet, the number of paper copies
will decline, as will issuers’ tendency to
print more copies than ultimately are
requested. We do not currently have
estimates for the number of paper copies
of the proxy materials that would have
to be furnished to shareholders, but we
invite comments that would be useful in
constructing such estimates.

Issuers may be able to use additional
information about shareholder voting to
reduce uncertainty about shareholder
demand for paper materials. During the
2005 proxy season, only 44% of
accounts were voted by beneficial
owners. Thus, 56%, or 84.8 million
accounts, did not return requests for
voting instructions. However,
shareholders not voting represented a
disproportionately low percentage
(31.5%) of shares held beneficially.
These accounts represent a cost of
approximately $504.6 million in postage
and printing costs. In light of the fact
that these shareholders chose not to
vote, we suspect that a significant
number of them would not request
copies of the proxy materials. We
further expect that issuers would take
such data into account to increase cost
savings beginning in the first year that
they follow the proposed model.

The proposed amendments may
reduce costs of persons other than the
issuer conducting their own proxy
solicitations. Under the proposed
amendments, persons other than the
issuer also could rely on the “notice and

access”” model but, unlike issuers, may
not be required to deliver a Notice of
Internet Availability of Proxy Materials
to shareholders. Furthermore, persons
other than the issuer would be able to
limit the scope of proxy solicitations to
shareholders who are willing to access
proxy materials electronically. We
expect that the flexibility afforded to
persons other than the issuer under the
proposed amendments would
substantially reduce what has
traditionally been viewed as the high
cost of engaging in proxy contests,
thereby increasing the effectiveness and
efficiency of proxy contests as a
corporate control mechanism.

Some of the benefits from the
proposed amendments may arise from a
reduction in the environmental costs of
the proxy solicitation process.
Currently, proxy solicitation involves
the use of a significant amount of paper
and printing ink. Paper production and
consumption can adversely affect the
environment, such as through its use of
chemicals such as bleaching agents,
printing ink (which contains toxic
metals), and cleanup washes. To the
extent that paper producers internalize
these costs and the costs are reflected in
the price of paper and other materials
consumed during the proxy solicitation
process, our evaluation of the benefits
reflects the elimination of adverse
environmental consequences under the
proposed amendments.

The benefits from reducing the use of
paper in the proxy solicitation process
also depend on the extent to which
shareholders choose to print their own
paper copies of proxy materials after
accessing them over the Internet. We
invite comments and data to shed light
on the extent to which the tendency of
investors to request paper or print out
their own paper copies may affect the
benefits from reducing printing and
paper usage under the proposal.

D. Costs

Issuers and other persons soliciting
proxies will have to follow the proposed
amendments, if adopted, only if they
elect to furnish proxy materials
pursuant to the ‘“notice and access”
model. No issuer or person soliciting a
proxy will be required to furnish proxy
materials under the “notice and access”
model. Furthermore, under the
proposed amendments, shareholders
can request copies of the proxy
materials. We expect that the
availability of multiple options for
furnishing proxy materials will limit the
costs of the proposed amendments to
issuers and shareholders by enabling
such parties to avoid relatively
expensive alternatives and to choose

ones that are most efficient under
particular circumstances.

Savings to issuers and other soliciting
persons would be reduced by the cost of
printing and sending Notices. If Notices
are sent by mail, the mailing costs may
vary widely among parties. Postage rates
likely would vary from $0.0012 to $0.37
per Notice mailed, depending on
numerous factors. Shareholders
obtaining proxy materials online would
incur any necessary costs associated
with navigating to the Web site on
which the materials are posted and
locating the materials on the Web site.
In addition, some shareholders may
choose to print out the posted materials,
which will entail paper and printing
costs. We request comment on the
magnitude of these potential costs and
whether there are any other additional
potential costs, including whether any
such costs would affect different classes
of shareholders differently.

The proposed amendments will
require an intermediary such as a bank,
broker-dealer, or other association to
follow the “notice and access” model if
an issuer so requests. An intermediary
that follows the “notice and access”
model will be required to forward the
issuer’s Notice of Internet Availability of
Proxy Materials to beneficial owners,
but it will be able to include the Notice
along with a request for voting
instructions. Since intermediaries
already incur costs from delivering
requests for voting instructions, we do
not expect the involvement of
intermediaries in forwarding the Notice
to significantly affect the costs
associated with the rule.

Under certain circumstances, an
intermediary may need to post proxy
materials and requests for voting
instructions on its own Internet Web
site and prepare its own notification to
instruct beneficial owners to respond to
the request for voting instructions rather
than responding to the issuer via a
proxy card. These undertakings may
increase the costs to intermediaries. We
solicit comment on the magnitude of
such costs.

Under the “notice and access” model,
a beneficial owner could request a copy
of proxy materials from an intermediary
rather than from the issuer. The costs to
an intermediary of collecting and
processing requests from beneficial
owners may be significant, particularly
if the intermediary receives the requests
of beneficial owners associated with
many different issuers that specify
different methods of furnishing the
proxy. We expect that these processing
costs will be highest in the first year
after the proposal adoption but will
subsequently decline as intermediaries
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develop the necessary systems and
procedures and as beneficial owners
increasingly become comfortable with
accessing proxy materials online. We
invite comments on the nature and
magnitude of these processing costs and
on whether smaller broker-dealers will
be unable to take advantage of
economies of scale in processing.

The proposed model would require
only minimal added disclosures in the
form of a Notice of Internet Availability
of Proxy Materials to shareholders,
informing them that the proxy materials
are available at a specified Internet Web
site. For purposes of the PRA, we
estimate that the total added cost for the
amendments, assuming every soliciting
person, including issuers, elected to
follow the proposed procedures, would
be approximately $2,020,475.106

E. Request for Comments

We seek comments and empirical data
on all aspects of this Cost-Benefit
Analysis. Specifically, we ask the
following:

e Would issuers be willing to furnish
proxy materials pursuant to the
proposed alternative model? If so, what
proportion of issuers would be expected
to follow the proposed alternative
model?

e Would soliciting persons other than
issuers be willing to furnish proxy
materials pursuant to the proposed
alternative model? If so, what
proportion of these persons would be
expected to follow the proposed
alternative model?

e What added costs would issuers
incur if they choose to follow the
proposed alternative model? Of those
costs, which would be one-time costs
and which would be annual costs?

e What cost savings would issuers
realize if they choose to follow the
proposed alternative model? Of those
savings, which would be one-time
savings and which would be annual
savings?

¢ Are there any other one-time or
annual costs or benefits that we should
consider?

e What proportion of shareholders
would be expected to request paper
copies? What proportion of beneficial
owners would likely request paper
copies from intermediaries rather than
from issuers?

106 For purposes of the PRA, we estimate that
issuers would spend a total of $897,975 on outside
professionals to prepare this disclosure. We also
estimate that issuers would spend a total of 8,980
hours of issuer personnel time preparing this
disclosure. We estimate the average hourly cost of
issuer personnel time to be $125, resulting in a total
cost of $1,122,500 for issuer personnel time. This
results in a total cost of $2,020,475 for all issuers.

e What costs would intermediaries
incur as a result of processing objecting
beneficial owners’ requests for proxy
materials? Would smaller broker-dealers
be precluded from taking advantage of
economies of scale in processing such
requests?

o Does the requirement that issuers
provide copies of the proxy materials
give rise to inefficiencies? Specifically,
because requests for proxy materials
might come over time, a bulk mailing
method may not be available to issuers.
Furthermore, under the proposals,
issuers would have to deliver copies of
the proxy materials by first class mail or
equivalent means of delivery. To what
degree would this increase the per-unit
cost to the issuer?

o To what degree would the cost of
proxy contests be reduced by these
proposals? What are the other costs of
such contests?

e What effect might these proposals
have on shareholder participation in the
proxy process? Would reducing the
financial barriers to conducting proxy
contests lead to improved corporate
governance? Conversely, might parties
use the proposals to conduct nuisance
contests?

e Will the proposed amendments
likely affect the ease of investor
communications? What evidence related
to this issue should we consider in
evaluating the net benefit of the
proposals?

e Would the proposals increase,
reduce, or have no effect on the voting
returns from shareholders? Would
issuers be more dependent on
discretionary broker votes? Should there
be increased or more prominent
disclosure regarding how those
discretionary broker votes operate?
What added disclosure should be
required? Where should such disclosure
appear (e.g., on the Notice)?

e The rules do not require
shareholders to print out copies of the
proxy materials. However, shareholders
may incur costs if they choose to print
out the materials. We solicit comment
on the costs that may be associated with
shareholders choosing to print out
copies.

VII. Consideration of Burden on
Competition and Promotion of
Efficiency, Competition and Capital
Formation

Section 23(a)(2) of the Exchange
Act 107 requires us, when adopting rules
under the Exchange Act, to consider the
impact that any new rule would have on
competition. In addition, Section
23(a)(2) prohibits us from adopting any

10715 U.S.C. 78w(a)(2).

rule that would impose a burden on
competition not necessary or
appropriate in furtherance of the
purposes of the Exchange Act. The
proposed rules are intended to provide
an alternative for issuers and other
soliciting persons that could reduce the
cost of soliciting proxies and sending
information statements regarding
shareholder meetings. Currently, under
our rules, a public company subject to
Section 14 of the Exchange Act must
furnish shareholders with an annual
report and proxy statement, or an
information statement if proxy authority
is not being solicited. The primary
means for satisfying this obligation
historically has been the mailing of
paper copies of the proxy materials.

Section 3(f) of the Exchange Act 108
and Section 2(c) of the Investment
Company Act of 1940 199 require us,
when engaging in rulemaking that
requires us to consider or determine
whether an action is necessary or
appropriate in the public interest, to
consider, in addition to the protection of
investors, whether the action will
promote efficiency, competition, and
capital formation.

We anticipate that the proposed rules,
if adopted, would increase efficiency at
public companies. Currently, many
issuers must devote a significant
amount of time and resources to proxy
mailings. However, the proposed rules
may impose added burdens on
intermediaries to respond to requests for
copies of the proxy materials and, under
certain circumstances, to maintain their
own Internet Web sites on which to post
their request for voting instructions.

We request comment regarding the
degree to which our proposed
amendments would have competitively
harmful effects on public companies,
and how we could best minimize those
effects. We also request comment on any
disproportionate cross-sectional
burdens among the firms affected by our
proposals that could have anti-
competitive effects.

VIII. Initial Regulatory Flexibility
Analysis

This Initial Regulatory Flexibility
Analysis has been prepared in
accordance with 5 U.S.C. 603. It relates
to proposed revisions to the rules and
forms under the Exchange Act that
would provide an alternative model for
issuers and other persons soliciting
proxies to satisfy certain of their
obligations under the Commission’s
proxy rules. The proposed alternative is
intended to put into place processes that

10815 U.S.C. 78c(f).
10915 [U.S.C. 80a—2(c).
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would ensure notice and access to proxy
materials while taking advantage of
technological developments and the
growth of the Internet and electronic
communications. The alternative that
would be provided by the proposed
amendments also could lower the costs
of proxy solicitations that ultimately are
borne by shareholders.

A. Reasons for the Proposed Action

The cost of conducting a proxy
solicitation often is significant. As
Internet access and computer usage
have increased throughout the nation,
the Commission believes it is time to
propose rules that would provide
issuers with an alternative model for
meeting their proxy disclosure
requirements in a manner that facilitates
use of modern Internet and computer
technologies.

B. Objectives

The primary objective of the proposed
amendments is to improve the ability of
issuers and other soliciting persons to
take advantage of modern technologies
to furnish proxy materials to
shareholders. The increased use of such
technologies holds the promise of
reducing the costs of soliciting proxies.
Under the Exchange Act, issuers
generally must furnish either a proxy
statement or an information statement
and annual report to shareholders in
advance of shareholder meetings. The
costs of such distributions ultimately
are borne by shareholders. In addition,
extension of the proposed alternative
model to soliciting persons other than
the issuer would reduce the cost of
conducting solicitations in opposition to
the issuer’s proxy solicitation.

The proposals could lower the cost to
issuers and other soliciting persons
while improving the ability of
shareholders to participate meaningfully
in the proxy process. These decreased
costs may improve corporate
governance by increasing management’s
accountability and responsiveness and
providing shareholders with increased
power to direct corporate policy. This
may, in turn, enhance the value of
shareholders’ investments.

C. Legal Basis

We are proposing amendments to the
forms and rules under the authority set
forth in Sections 3(b), 10, 13, 14, 15,
23(a), and 36 of the Securities Exchange
Act of 1934, as amended, and Section
20(a), 30, and 38 of the Investment
Company Act of 1940, as amended.

D. Small Entities Subject to the
Proposed Rules

The proposals would affect issuers
that are small entities. Exchange Act
Rule 0-10(a) 110 defines an issuer to be
a ““small business” or ‘“small
organization” for purposes of the
Regulatory Flexibility Act if it had total
assets of $5 million or less on the last
day of its most recent fiscal year. We
estimate that there are approximately
2,500 public companies, other than
investment companies, that may be
considered small entities.

For purposes of the Regulatory
Flexibility Act, an investment company
is a small entity if it, together with other
investment companies in the same
group of related investment companies,
has net assets of $50 million or less as
of the end of its most recent fiscal
year.111 Approximately 175 registered
investment companies meet this
definition. Moreover, approximately 65
business development companies may
be considered small entities.

We request comment on the number
of small entities that would be impacted
by our proposals, including any
available empirical data.

E. Reporting, Recordkeeping and Other
Compliance Requirements

No issuer would be required to follow
the proposed “‘notice and access”
model. However, we expect that many
issuers would choose to follow the
proposed model because of the
substantial cost savings that an issuer
may realize. These issuers likely would
include many small issuers.

If an issuer chooses to follow the
model, it would be required to prepare,
file, and disseminate a Notice of Internet
Availability of Proxy Materials. The
required disclosure in the Notice is
information that would be readily
available to the issuer. An issuer would
be required to provide copies of the
proxy materials to requesting
shareholders and maintain a Web site
on which to post the proxy materials.

F. Duplicative, Overlapping or
Conflicting Federal Rules

We believe that there are no rules that
conflict with or duplicate the proposed
rules.

G. Significant Alternatives

The Regulatory Flexibility Act directs
us to consider significant alternatives
that would accomplish the stated
objective, while minimizing any
significant adverse impact on small

11017 CFR 240.0-10(a).

111 See Rule 0-10 under the Investment Company
Act of 1940 [17 CFR 270.0-10].

entities. In connection with the
proposed amendments, we considered
the following amendments:

¢ The establishment of differing
compliance or reporting requirements or
timetables that take into account the
resources available to small entities;

e The clarification, consolidation or
simplification of disclosure for small
entities; and

e An exemption for small entities
from coverage under the proposals.

The Commission has considered a
variety of reforms to achieve its
regulatory objectives. We believe that
the current proposals are the most cost-
effective approach for all public
companies, including small entities.

The proposed amendments, if
adopted, would provide an alternative
model that would reduce the burden on
all issuers, including small entities, that
choose to employ the alternative. They
are designed to permit issuers and other
soliciting persons to minimize the cost
of a proxy solicitation in a manner that
is consistent with investor protection.
We believe that, at this time, requiring
less than the proposed amendments
require would significantly increase the
likelihood that shareholders may
become disenfranchised from the voting
process. Therefore, we do not believe it
would be appropriate to make special
provisions to further ease the burden on
small entities.

Because the proposed amendments
are designed to provide an alternative
means that would reduce the burden on
all issuers, an exemption from the
proposed amendments or separate
requirements for small entities would
not be beneficial to small entities. The
establishment of any differing
compliance or reporting requirements or
timetables or any exemptions for small
business issuers may not be in keeping
with the objectives of the proposed rules
or the purposes of Section 14 of the
Exchange Act.

H. Solicitation of Comment

We encourage comments with respect
to any aspect of this Initial Regulatory
Flexibility Analysis. In particular, we
request comments regarding:

¢ The number of small entities that
may be affected by the proposals;

¢ The existence or nature of the
potential impact of the proposals on
small entities discussed in the analysis;
and

e How to quantify the impact of the
proposed rules.

Commenters are asked to describe the
nature of any impact and provide
empirical data supporting the extent of
the impact. Such comments will be
considered in the preparation of the
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Final Regulatory Flexibility Analysis, if
the proposals are adopted, and will be
placed in the same public file as
comments on the proposed amendments
themselves.

IX. Small Business Regulatory
Enforcement Fairness Act

For purposes of the Small Business
Regulatory Enforcement Fairness Act of
1996,112 a rule is “major” if it has
resulted, or is likely to result in:

e An annual effect on the economy of
$100 million or more;

e A major increase in costs or prices
for consumers or individual industries;
or

e Significant adverse effects on
competition, investment or innovation.

We request comment on whether our
proposals would be a “major rule” for
purposes of SBREFA. We solicit
comment and empirical data on:

e The potential effect on the U.S.
economy on an annual basis;

¢ Any potential increase in costs or
prices for consumers or individual
industries; and

¢ Any potential effect on competition,
investment or innovation.

X. Statutory Basis and Text of Proposed
Amendments

The amendments are proposed
pursuant to Sections 3(b), 10, 13, 14, 15,
23(a), and 36 of the Securities Exchange
Act of 1934, as amended, and Sections
20(a), 30, and 38 of the Investment
Company Act of 1940, as amended.

List of Subjects

17 CFR Parts 240 and 249

Reporting and recordkeeping
requirements, Securities.

17 CFR Part 274

Investment companies, Reporting and
recordkeeping requirements, Securities.

PART 240—GENERAL RULES AND
REGULATIONS, SECURITIES
EXCHANGE ACT OF 1934

1. The authority citation for Part 240
continues to read, in part, as follows:

Authority: 15 U.S.C. 77¢c, 77d, 77g, 77j,
77s,772-2,77z-3, 77eee, 77ggg, 77nnn,
77sss, 77ttt, 78c, 78d, 78e, 78f, 78g, 781, 78j,
78j—1, 78k, 78k—1, 781, 78m, 78n, 780, 78p,
78q, 78s, 78u-5, 78w, 78x, 781l, 78mm, 79q,
79t, 80a—20, 80a—23, 80a—29, 80a—37, 80b-3,
80b—4, and 80b-11, and 7201 et seq.; and 18
U.S.C. 1350, unless otherwise noted.

* * * * *

2. Amend § 240.14a-2 by:
a. Removing the period and adding a
semicolon at the end of paragraph

(b)(3)(i1); and

112Pyb. L. No. 104-121, Title I, 110 Stat. 857
(1996).

b. Revising paragraph (b)(3)(iv).
The revision reads as follows:

§240.14a-2 Solicitations to which
§240.14a-3 to § 240.14a—15 apply.

* * * * *

(b) * k%

(3) * % %

(iv) The proxy voting advice is not
furnished on behalf of any person
soliciting proxies or on behalf of a
participant in an election subject to the
provisions of § 240.14a—12(c); and

* * * * *

3. Amend § 240.14a-3 by:

a. Revising paragraphs (a), (e)(1)(i),
the introductory text of paragraphs
(e)(1)(ii)(A) and (e)(1)(ii)(B)(2),
paragraphs (e)(1)(ii) (B)(2) ),
(e)(1)(11)(B)(2)(i11), (e)(1)(ii)(B)(3),
(e)(1)(iii), and (e)(2);

b. Revising the term “annual report”
to read “‘annual report to security
holders” in paragraph (b)(13), and

c. Adding paragraphs (e)(3) and (g).

The revisions and additions read as
follows:

§240.14a-3 Information to be furnished to
security holders.

(a) No solicitation subject to this
regulation shall be made unless each
person solicited is concurrently
furnished or has previously been
furnished with:

(1) A publicly-filed preliminary or
definitive written proxy statement
containing the information specified in
Schedule 14A (§240.14a-101);

(2) A publicly-filed preliminary or
definitive proxy statement, in the form
and manner described in paragraph (g)
of this section, containing the
information specified in Schedule 14A
(§ 240.14a—101); or

(3) A preliminary or definitive written
proxy statement included in a
registration statement filed under the
Securities Act of 1933 on Form S—4 or
F—4 (§239.25 or § 239.34 of this chapter)
or Form N—14 (§ 239.23 of this chapter)
and containing the information

specified in such Form.
* * * * *

(e)(1)(i) A registrant will be
considered to have delivered an annual
report to security holders, proxy
statement or Notice of Internet
Availability of Proxy Materials to all
security holders of record who share an
address if:

(A) The registrant delivers one annual
report to security holders, proxy
statement or Notice of Internet
Availability of Proxy Materials, as
applicable, to the shared address;

(B) The registrant addresses the
annual report to security holders, proxy
statement or Notice of Internet

Availability of Proxy Materials, as
applicable, to the security holders as a
group (for example, “ABC Fund [or
Corporation] Security Holders,” “Jane
Doe and Household,” “The Smith
Family”’), to each of the security holders
individually (for example, “John Doe
and Richard Jones”) or to the security
holders in a form to which each of the
security holders has consented in
writing;

Note to paragraph (e)(1)(i)(B): Unless the
company addresses the annual report to
security holders, proxy statement or Notice of
Internet Availability of Proxy Materials to the
security holders as a group or to each of the
security holders individually, it must obtain,
from each security holder to be included in
the householded group, a separate affirmative
written consent to the specific form of
address the company will use.

(C) The security holders consent, in
accordance with paragraph (e)(1)(ii) of
this section, to delivery of one annual
report to security holders, proxy
statement or Notice of Internet
Availability of Proxy Materials, as
applicable;

(D) With respect to delivery of the
proxy statement, the registrant delivers,
together with or subsequent to delivery
of the proxy statement, a separate proxy
card for each security holder at the
shared address; and

(E) The registrant includes an
undertaking in the proxy statement to
deliver promptly upon written or oral
request a separate copy of the annual
report to security holders, proxy
statement or Notice of Internet
Availability of Proxy Materials, as
applicable, to a security holder at a
shared address to which a single copy
of the document was delivered.

(ii) Consent. (A) Affirmative written
consent. Each security holder must
affirmatively consent, in writing, to
delivery of one annual report to security
holders, proxy statement or Notice of
Internet Availability of Proxy Materials,
as applicable. A security holder’s
affirmative written consent will only be
considered valid if the security holder
has been informed of:

* * * * *

(B) L

(2) The registrant has sent the security
holder a notice at least 60 days before
the registrant begins to rely on this
section concerning delivery of annual
reports to security holders, proxy
statements or Notices of Internet
Availability of Proxy Materials to that
security holder. The notice must:

* * * * *

(i) State that only one annual report
to security holders, proxy statement or
Notice of Internet Availability of Proxy
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Materials, as applicable, will be
delivered to the shared address unless
the registrant receives contrary
instructions;

(i) Include a toll-free telephone
number, or be accompanied by a reply
form that is pre-addressed with postage
provided, that the security holder can
use to notify the registrant that the
security holder wishes to receive a
separate annual report to security
holders, proxy statement or Notice of
Internet Availability of Proxy Materials;

* * * * *

(3) The registrant has not received the
reply form or other notification
indicating that the security holder
wishes to continue to receive an
individual copy of the annual report to
security holders, proxy statement or
Notice of Internet Availability of Proxy
Materials, as applicable, within 60 days
after the registrant sent the notice; and
* * * * *

(iii) Revocation of consent. If a
security holder, orally or in writing,
revokes consent to delivery of one
annual report to security holders, proxy
statement or Notice of Internet
Availability of Proxy Materials to a
shared address, the registrant must
begin sending individual copies to that
security holder within 30 days after the
registrant receives revocation of the

security holder’s consent.
* * * * *

(2) Notwithstanding paragraphs (a)
and (b) of this section, unless state law
requires otherwise, a registrant is not
required to send an annual report to
security holders or proxy statement to a
security holder if:

(i) An annual report to security
holders and a proxy statement for two
consecutive annual meetings; or

(ii) All, and at least two, payments (if
sent by first class mail) of dividends or
interest on securities, or dividend
reinvestment confirmations, during a
twelve month period, have been mailed
to such security holder’s address and
have been returned as undeliverable. If
any such security holder delivers or
causes to be delivered to the registrant
written notice setting forth his then
current address for security holder
communications purposes, the
registrant’s obligation to deliver an
annual report to security holders or a
proxy statement under this section is
reinstated.

(3) A consent to household the annual
report to shareholders and proxy
statement shall be deemed to be a
consent to household a Notice of
Internet Availability of Proxy Materials

pursuant to paragraph (e)(1)(ii) of this
section.

(g)(1) A registrant may furnish a proxy
statement pursuant to paragraph (a) of
this section, or an annual report to
security holders pursuant to paragraph
(b) of this section, to a security holder
by sending the security holder a Notice
of Internet Availability of Proxy
Materials 30 days or more prior to the
shareholder meeting date, or if no
meeting is to be held, 30 days or more
prior to the date the votes, consents or
authorizations may be used to effect the
corporate action, and complying with
all other requirements of this paragraph
(g). All proxy materials identified in the
Notice of Internet Availability of Proxy
Materials must be publicly accessible,
free of charge, at the Web site address
specified in the Notice of Internet
Availability of Proxy Materials on the
date that the Notice of Internet
Availability of Proxy Materials is sent to
the security holder and such materials
must remain available on that Web site
until the time of the meeting of security
holders; provided, however, that any
additional soliciting materials sent to
security holders or made public after the
Notice of Internet Availability of Proxy
Materials has been sent must be made
publicly accessible at the specified Web
site address no later than the day on
which such materials are first sent to
security holders or made public. The
Web site address relied upon for
compliance under this paragraph (g)
may not be on the Commission’s
EDGAR system. The publicly accessible
proxy materials must be substantially
identical to the copies of such proxy
materials, including all graphics, charts
and tables, that would otherwise be
furnished pursuant to this section.

Note to paragraph (g)(1): If the registrant
chooses to have an intermediary forward its
Notice of Internet Availability of Proxy
Materials to beneficial owners pursuant to
§ 240.14a-1 or § 240.14a—2, it must provide
that intermediary with copies of the Notice
of Internet Availability of Proxy Materials at
least five business days prior to the deadline
by which it must furnish such notices to the
registrant’s holders of record.

(2) The Notice of Internet Availability
of Proxy Materials must contain the
following:

(i) A prominent legend in bold-face
type that states:

“Important Notice Regarding the
Availability of Proxy Materials for the
Shareholder Meeting to Be Held on [insert
meeting date].

1. This communication presents only an
overview of the more complete proxy
materials that are available to you on the
Internet. We encourage you to access and

review all of the important information
contained in the proxy materials before
voting.

2. The [proxy statement] [information
statement] [annual report to shareholders]
[proxy card] [is/are] available at [Insert Web
site address].

3. If you want to receive a paper or e-mail
copy of these documents, you must request
one. There is no charge to you for requesting
a copy. Please make your request for a copy
as instructed below on or before [Insert a date
that is two weeks or more before the meeting
date] to facilitate timely delivery. If you hold
your shares through a broker, bank, or other
intermediary, you may request delivery of a
copy of the proxy materials through that
intermediary, but it likely will take longer to
receive your materials through an
intermediary than directly from the
company.”’;

(ii) The date, time, and location of the
meeting, or if corporate action is to be
taken by written consent, the earliest
date on the corporate action may be
effected;

(iii) A clear and impartial
identification of each separate matter
intended to be acted upon and the
soliciting person’s recommendations
regarding those matters, but no
supporting statements;

(iv) A list of the materials being made
available at the specified Web site; and

(v)(A) A toll-free number; and

(B) An e-mail address where the
security holder can request a copy of the
proxy materials.

(3) The Notice of Internet Availability
of Proxy Materials may not be
incorporated into, or combined with,
another document, except that it may be
incorporated into or combined with a
notice of shareholder meeting required
under state law. Whether or not
combined with the state law meeting
notice, the Notice of Internet
Availability of Proxy Materials must be
sent separately from other types of
shareholder communications and may
not accompany any materials other than
the proxy card and return envelope. The
Notice of Internet Availability of Proxy
Materials may contain only the
information required by paragraph (g)(2)
of this section and any additional
information that is required by state law
to be included in a notice of
shareholders meeting; provided that, if
the registrant is conducting a consent
solicitation, it may revise the
information required in the Notice of
Internet Availability of Proxy Materials
to reflect that fact.

(4) Plain English. (i) To enhance the
readability of the Notice of Internet
Availability of Proxy Materials, the
registrant must use plain English
principles in its organization, language,
and design.
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(ii) The registrant must draft the
language in the Notice of Internet
Availability of Proxy Materials so that at
a minimum it substantially complies
with each of the following plain English
writing principles:

(A) Short sentences;

(B) Definite, concrete, everyday
words;

(C) Active voice;

(D) Tabular presentation or bullet lists
for complex material, whenever
possible;

(E) No legal jargon or highly technical
business terms; and

(F) No multiple negatives.

(iii) In designing the Notice of Internet
Availability of Proxy Materials, the
registrant may include pictures, logos,
charts, or other design elements so long
as the design is not misleading and the
required information is clear.

(5) The registrant mays, at its
discretion, choose to furnish some
proxy materials in paper and other
proxy materials electronically pursuant
to this paragraph (g). The registrant may
send the Notice of Internet Availability
of Proxy Materials and the form of proxy
together through the same delivery
medium. The form of proxy may not be
furnished pursuant to this paragraph (g)
except by:

(i) Being furnished together through
the same delivery medium with the
Notice of Internet Availability of Proxy
Materials; or

(i) Being furnished together through
the same delivery medium with the
proxy statement complying with
Schedule 14A (§ 240.14a—101) (which
can be accomplished through posting on
the Internet Web site in accordance with
this paragraph (g)).

(6) The Notice of Internet Availability
of Proxy Materials shall be filed with
the Commission pursuant to § 240.14a—
6(b) no later than the date it is first sent
or given to shareholders.

(7) Obligation to provide copies. (i)
The registrant must send, at no cost and
by U.S. First Class mail or other
reasonably prompt means, a paper copy
of the proxy materials to any
shareholder requesting such a copy
within two business days after receiving
a request for a paper copy.

(ii) The registrant must send, at no
cost and via e-mail, an electronic copy
of the proxy materials to any
shareholder requesting such a copy
within two business days after receiving
a request for an electronic copy via e-
mail.

(8) A person other than the registrant
may solicit proxies pursuant to the
conditions imposed on registrants by
this paragraph (g) provided:

(i) A soliciting person other than the
registrant need not send a Notice of
Internet Availability of Proxy Materials
to anyone other than security holders to
whom that person sends a form of
proxy, if any.

(ii) If a soliciting person other than
the registrant intends to provide copies
of the soliciting materials by any means
other than Web site access, any Notice
of Internet Availability of Proxy
Materials must be sent by the later of:

(A) 30 days prior to the shareholder
meeting date or, if no meeting is to be
held, 30 days prior to the date the votes,
consents, or authorizations may be used
to effect the corporate action; or

(B) 10 days after the registrant first
sends its proxy solicitation.

(iii) If a soliciting person other than
the registrant intends to furnish copies
of the soliciting materials only by
posting the materials on an Internet Web
site, any Notice on Internet Availability
of Proxy Materials must state clearly
that the soliciting person will not
provide copies of the soliciting
materials and that the solicitation is
conditioned on the security holder
agreeing to access the soliciting
materials via the specified Web site.

(iv) Content of Notice of Internet
Avuailability of Proxy Materials in
certain situations. (A) If a soliciting
person other than the registrant
conditions its proxy solicitation on the
security holder agreeing to access the
soliciting materials via the specified
Web site, the Notice need not contain
instructions regarding how to request
copies.

(B) If, at the time the Notice is sent,

a soliciting person other than the
registrant is not aware of all matters
intended to be acted upon, the Notice
must provide a clear and impartial
identification of each separate matter to
the extent known by the soliciting
person at the time that the Notice is first
sent to security holders and a clear
statement that there may be additional
agenda items of which the soliciting
party is not aware.

(C) If a soliciting person other than
the registrant sends a form of proxy not
containing all matters intended to be
acted upon, the Notice must clearly
state that execution of the form of proxy
may invalidate a security holder’s prior
vote on matters not presented on the
form of proxy.

(9) This paragraph (g) shall not apply
to a proxy solicitation in connection
with a business combination
transaction, as defined in §230.165 of
this chapter.

(10) This paragraph (g) provides a
non-exclusive alternative by which an
issuer or other person may furnish a

proxy statement pursuant to paragraph
(a) of this section or an annual report to
security holders pursuant to paragraph
(b) of this section to a security holder.
This paragraph (g) does not affect the
availability of any other means by
which an issuer or other person may
furnish a proxy statement pursuant to
paragraph (a) of this section or an
annual report to security holders
pursuant to paragraph (b) of this section
to a security holder.

§240.14a-4 [Amended]

4. Amend § 240.14a—4 by:

a. Removing the authority citation
following the section;

b. Revising the word “mailed” to read
“sent” in the first sentence of paragraph
(c)(1); and

c. Revising the word “mails” to read
“sends” in the last sentence of
paragraph (c)(1).

5. Amend § 240.14a-7 by:

a. Revising paragraph (a)(2)(i) and
(a)(2)(ii); and

b. Adding paragraphs (a)(2)(iii) and (f)
and Note 3 to § 240.14a—7.

The revisions and additions read as
follows:

§240.14a-7 Obligations of registrants to
provide a list of, or mail soliciting material
to, security holders.

* * * * *

(a) * % %

(2) * % %

(i) Send copies of any proxy
statement, form of proxy, or other
soliciting material, including a Notice of
Internet Availability of Proxy Materials
(as defined in § 240.14a—-3(g)), furnished
by the security holder to the record
holders, including banks, brokers, and
similar entities, designated by the
security holder. A security holder may
designate only record holders who have
not requested copies of the registrant’s
soliciting materials. A sufficient number
of copies must be sent to the banks,
brokers, and similar entities for
distribution to all beneficial owners
designated by the security holder. If the
registrant has received affirmative
written or implied consent to deliver a
single proxy statement to security
holders at a shared address in
accordance with the procedures in
§ 240.14a-3(e)(1), a single copy of the
proxy materials furnished by the
security holder shall be sent to that
address. Upon request by a soliciting
security holder, the registrant must send
the proxy materials furnished by the
security holder electronically to all
record holders designated by the
security holder who have provided the
registrant with an affirmative consent to
electronic delivery of proxy materials
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via means permitted by such consent.
The registrant shall send the security
holder material with reasonable
promptness after tender of the material
to be sent, envelopes or other containers
therefore, postage or payment for
postage and other reasonable expenses
of effecting such distribution. The
registrant shall not be responsible for
the content of the material; or

(ii) Deliver the following information
to the requesting security holder within
five business days of receipt of the
request:

(A) A reasonably current list of the
names, addresses and security positions
of the record holders, including banks,
brokers and similar entities holding
securities in the same class or classes as
holders which have been or are to be
solicited on management’s behalf, or
any more limited group of such holders
designated by the security holder if
available or retrievable under the
registrant’s or its transfer agent’s
security holder data systems;

(B) The most recent list of names,
addresses and security positions of
beneficial owners as specified in
§ 240.14a-13(b), in the possession, or
which subsequently comes into the
possession, of the registrant;

(C) The names of security holders at
a shared address that have consented to
delivery of a single copy of proxy
materials to a shared address, if the
registrant has received written or
implied consent in accordance with
§ 240.14a-3(e)(1);

(D) The names of security holders
who have consented to electronic
delivery of proxy materials and the
information related to such consent that
enables the requesting security holder to
deliver the proxy materials
electronically; and

(E) The names of security holders
who, on the date that the registrant
receives the request, have requested
copies of the proxy materials, pursuant
to §240.14a-3(g)(7).

(iii) All security holder list
information shall be in the form
requested by the security holder to the
extent that such form is available to the
registrant without undue burden or
expense. The registrant shall furnish the
security holder with updated record
holder information on a daily basis or,
if not available on a daily basis, at the
shortest reasonable intervals; provided,
however, the registrant need not provide
beneficial or record holder information
more current than the record date for
the meeting or action.

* * * * *

(f) Definition of address. Unless

otherwise indicated, for purposes of this

section, address means a street address,
a post office box number, an electronic
mail address, a facsimile telephone
number or other similar destination to
which paper or electronic documents
are delivered, unless otherwise
provided in this section.

Notes to § 240.14a-7.

* * * * *

3. If the registrant is sending the
requesting security holder’s materials
under § 240.14a—7, and if the requesting
security holder requests that the
materials be sent electronically, the
registrant shall send copies of those
materials electronically pursuant to the
requirements of § 240.14a-3(g);
provided, however, that the requesting
security holder’s materials comply with
all the requirements of § 240.14a—3(g).

§240.14a-8 [Amended]

6. Amend § 240.14a—8 by revising the
word “mail” to read “send” in the last
sentence of paragraph (e)(2) and in
paragraph (e)(3) and the word “mails”
to read “sends” in the introductory text
of paragraph (m)(3).

§240.14a-12 [Amended]

7. Amend § 240.14a—12 by revising
the term ““‘annual report” to read
“annual report to security holders” in
the heading of paragraph (c)(1) and the
first sentence of paragraph (c)(1).

8. Amend § 240.14a-13 by:

a. Revising the word ““mailing” to
read “sending” in paragraph (a)(5) and
the word “mail” to read “send” in Note
2 following paragraph (a) and in
paragraph (c), each time it appears; and

b. Adding paragraph (e).

The addition reads as follows:

§240.14a-13 Obligation of registrants in
communicating with beneficial owners.

* * * * *

(e) Definition of address. Unless
otherwise indicated, for purposes of this
section, address means a street address,
a post office box number, an electronic
mail address, a facsimile telephone
number or other similar destination to
which paper or electronic documents
are delivered, unless otherwise
provided in this section.

§240.14a-101 [Amended]

9. Amend § 240.14a-101 by:

a. Revising the term “annual report”
to read “annual report on Form 10-K or
Form 10-KSB” in Instruction 1 to
paragraph (d)(2)(ii)(L) of Item 7;

b. Revising the word “mail” to read
“send” in Instruction 2 to paragraph
(d)(2)(Gi)(L) of Item 7;

c. Revising the term “annual report”
to read “annual report to security
holders” in the introductory text and

paragraphs (a), (b), and (c) of Item 23;
and

d. Revising the term “‘annual reports”
to read “annual reports to security
holders” in paragraph (d) of Item 23
each time it appears.

10. Amend § 240.14b-1 by:

a. Revising the last sentence of the
introductory text of paragraph (a),
paragraphs (a)(1), (a)(2), (b)(2) before the
Note, and (c)(2)(i);

b. Revising the term “‘annual reports”
to read “annual reports to security
holders” in paragraphs (c)(2)(ii) and
(c)(3);

c. Revising the term “annual report”
to read “‘annual report to security
holders” in paragraph (c)(2)(ii);

d. Revising the word “mail” to read
“send” in paragraph (c)(2)(ii); and

e. Adding paragraph (d).

The revisions and additions read as
follows:

§240.14b—1 Obligation of registered
brokers and dealers in connection with the
prompt forwarding of certain
communications to beneficial owners.

(a) Definitions. * * * In addition, as
used in this section, the following
definitions apply:

(1) Registrant. The issuer of a class of
securities registered pursuant to section
12 of the Act (15 U.S.C. 78]) or an
investment company registered under
the Investment Company Act of 1940
(15 U.S.C. 80a—1 et seq.).

(2) Address. A street address, a post
office box number, an electronic mail
address, a facsimile telephone number
or other similar destination to which
paper or electronic documents are
delivered, unless otherwise provided in
this section.

(b) * * *

(2) The broker or dealer shall, upon
receipt of the Notice of Internet
Availability of Proxy Materials, proxy,
other proxy soliciting material,
information statement, and/or annual
reports to security holders from the
registrant or other soliciting person,
forward such materials to its customers
who are beneficial owners of the
registrant’s securities no later than five
business days after receipt of the proxy
material, information statement or

annual reports to security holders.
* * * * *

(c) * x %

(2) I

(i) Its obligations under paragraphs
(b)(2), (b)(3) and (d) of this section if the
registrant or other soliciting person, as
applicable, does not provide assurance
of reimbursement of the broker’s or
dealer’s reasonable expenses, both
direct and indirect, incurred in
connection with performing the
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obligations imposed by paragraphs
(b)(2), (b)(3) and (d) of this section; or

* * * *

(d) If a registrant or other soliciting
person has provided the broker or dealer
with copies of a Notice of Internet
Availability of Proxy Materials which
provide instructions on requesting
copies of the soliciting materials for
forwarding to its beneficial owner
customers, upon receipt of such request
from a beneficial owner customer, the
broker or dealer shall:

(1) Request a copy of the soliciting
materials from the registrant, in the form
requested by the beneficial owner
customer, within two business days
after receiving the customer’s request;
and

(2) Forward a copy of the soliciting
materials to the beneficial owner
customer, in the form requested by the
beneficial owner customer, within two
business days after receiving the
materials from the registrant.

11. Amend § 240.14b-2 by:

a. Adding paragraphs (a)(4) and (d);
b. Revising the introductory text of
paragraph (b)(3) and paragraph (c)(2)(i);

c. Revising the term “annual reports”
to read “‘annual reports to security
holders” in paragraph (c)(2)(ii) and
(c)(4);

d. Revising the term “annual report”
to read “annual report to security
holders” in paragraph (c)(2)(ii); and

e. Revising the word “mail” to read
“send” in paragraph (c)(2)(ii).

The additions and revisions read as
follows:

§240.14b-2 Obligation of banks,
associations and other entities that
exercise fiduciary powers in connection
with the prompt forwarding of certain
communications to beneficial owners.

(a) * % %

(4) The term address means a street
address, a post office box number, an
electronic mail address, a facsimile
telephone number or other similar
destination to which paper or electronic
documents are delivered, unless
otherwise provided in this section.

(b) * * *

(3) Upon receipt of the Notice of
Internet Availability of Proxy Materials,
proxy, other proxy soliciting material,
information statement, and/or annual
reports to security holders from the
registrant or other soliciting person, the
bank shall forward such materials to
each beneficial owner on whose behalf
it holds securities, no later than five
business days after the date it receives
such material and, where a proxy is
solicited, the bank shall forward, with
the other proxy soliciting material and/

or the annual report to security holders,
either:
* * * * *

(C] * * %

(2) R

(i) Its obligations under paragraphs
(b)(2), (b)(3), (b)(4) and (d) of this
section if the registrant or other
soliciting person, as applicable, does not
provide assurance of reimbursement of
its reasonable expenses, both direct and
indirect, incurred in connection with
performing the obligations imposed by
paragraphs (b)(2), (b)(3), (b)(4) and (d) of
this section; or

(d) If a registrant or other soliciting
person has provided the bank with
copies of a Notice of Internet
Availability of Proxy Materials which
provide instructions on requesting
copies of the soliciting materials for
forwarding to its beneficial owner
customers, upon receipt of such request
from a beneficial owner customer, the
bank shall:

(1) Request a copy of the soliciting
materials from the registrant, in the form
requested by the beneficial owner
customer, within two business days
after receiving the customer’s request;
and

(2) Forward a copy of the soliciting
materials to the beneficial owner
customer, in the form requested by the
beneficial owner customer, within two
business days after receiving the
materials from the registrant.

12. Amend § 240.14c-2 by:

a. Revising paragraph (a); and

b. Adding paragraph (d).

The revision and addition read as
follows:

§240.14c-2 Distribution of information
statement.

(a)(1) In connection with every annual
or other meeting of the holders of the
class of securities registered pursuant to
section 12 of the Act or of a class of
securities issued by an investment
company registered under the
Investment Company Act of 1940 that
has made a public offering of securities,
including the taking of corporate action
by the written authorization or consent
of security holders, the registrant shall
transmit to every security holder of the
class that is entitled to vote or give an
authorization or consent in regard to
any matter to be acted upon and from
whom proxy authorization or consent is
not solicited on behalf of the registrant
pursuant to Section 14(a) of the Act:

(i) A written information statement
containing the information specified in
Schedule 14C (§240.14c-101);

(ii) A publicly-filed information
statement, in the form and manner

described in § 240.14c—3(d), containing
the information specified in Schedule
14C (§ 240.14c-101); or

(iii) A written information statement
included in a registration statement
filed under the Securities Act of 1933 on
Form S—4 or F—4 (§239.25 or §239.34 of
this chapter) or Form N-14 (§ 239.23 of
this chapter) and containing the
information specified in such Form.

(2) Notwithstanding paragraph (a)(1)
of this section:

(i) In the case of a class of securities
in unregistered or bearer form, such
statements need to be transmitted only
to those security holders whose names
are known to the registrant; and

(ii) No such statements need to be
transmitted to a security holder if a
registrant would be excused from
delivery of an annual report or a proxy
statement under Rule 14a—3(e)(2)
(240.14a-3(e)(2)) if such section were
applicable.

* * * * *

(d) A registrant may transmit an
information statement to security
holders pursuant to paragraph (a) of this
section by satisfying the requirements
set forth in § 240.14a-3(g); provided,
however, that the registrant may revise
the information required in the Notice
of Internet Availability of Proxy
Materials to reflect the fact that the
registrant is not soliciting proxies for the
meeting. This paragraph (d) provides a
non-exclusive alternative by which a
registrant may transmit an information
statement pursuant to paragraph (a) of
this section to a security holder. This
paragraph (d) does not affect the
availability of any other means by
which a registrant may transmit an
information statement pursuant to
paragraph (a) of this section to a security
holder.

13. Amend § 240.14c-3 by:

a. Removing the authority citation
following this section;

b. Revising paragraphs (a)(1) and (c),
and

c. Adding paragraph (d).

The revisions and addition read as
follows:

§240.14c-3 Annual report to be furnished
security holders.

(a) * % %

(1) The annual report to security
holders shall contain the information
specified in paragraphs (b)(1) through
(b)(11) of § 240.14a-3.

* * * * *

(c) A registrant will be considered to
have delivered a Notice of Internet
Availability of Proxy Materials, annual
report to security holders or information
statement to security holders of record
who share an address if the
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requirements set forth in § 240.14a—
3(e)(1) are satisfied with respect to the
Notice of Internet Availability of Proxy
Materials, annual report to security
holders or information statement, as
applicable.

(d) A registrant may furnish an annual
report to security holders pursuant to
paragraph (a) of this section by
satisfying the requirements set forth in
§ 240.14a-3(g). This paragraph (d)
provides a non-exclusive alternative by
which a registrant may furnish an
annual report pursuant to paragraph (a)
of this section to a security holder. This
paragraph (d) does not affect the
availability of any other means by
which a registrant may furnish an
annual report pursuant to paragraph (a)

of this section to a security holder.
* * * * *

§240.14c-5 [Amended]

14. Amend § 240.14c-5 by revising
the word “mailed” to read “sent” in the
second sentence of the introductory text
of paragraph (a).

15. Amend § 240.14c-7 by revising
paragraph (a)(5) before the Note and the
word “mail” to read “send” in Note 2
following paragraph (a).

The revision reads as follows:

§240.14c-7 Providing copies of material
for certain beneficial owners.

(a) L

(5) Upon the request of any record
holder or respondent bank that is
supplied with Notices of Internet
Availability of Proxy Materials,
information statements and/or annual
reports to security holders pursuant to
paragraph (a)(3) of this section, pay its
reasonable expenses for completing the
sending of such material to beneficial

owners.
* * * * *

§240.14c-101 [Amended]

16. Amend § 240.14c—101 by revising:

a. The word “mailing” to read
“sending” in Item 4, Instruction 1;

b. The phrase “annual report” to read
“annual report to security holders” in
the introductory text and paragraphs (a),
(b), and (c) of Item 5 each time it
appears; and

c. The phrase ““annual reports” to read
“annual reports to security holders” in
paragraph (d) of Item 5 each time it
appears.

PART 249—FORMS, SECURITIES
EXCHANGE ACT OF 1934

17. The authority citation for Part 249
continues to read in part as follows:

Authority: 15 U.S.C. 78a et seq., 7202,
7233, 7241, 7262, 7264, and 7265; and 18
U.S.C. 1350, unless otherwise noted.

* * * * *

18. Amend Item 4 to ‘“Part II—Other
Information” of Form 10-Q (referenced
in § 249.308a) by revising paragraph (d)
to read as follows:

Note: The text of Form 10-Q does not, and
this amendment will not, appear in the Code
of Federal Regulations.

Form 10-Q

* * * * *

Part II—Other Information

* * * * *

Item 4. Submission of Matters to a Vote
of Security Holders

* * * * *

(d) A description of the terms of any
settlement between the registrant and
any other participant (as defined in
Instruction 3 to Item 4 of Schedule 14A
(§240.14a-101)) terminating any
solicitation subject to § 240.14a-12(c),
including the cost or anticipated cost to

the registrant.
* * * * *

19. Amend Item 4 to ‘“Part II—Other
Information” of Form 10-QSB
(referenced in § 249.308b) by revising
paragraph (d) to read as follows:

Note: The text of Form 10—QSB does not,
and this amendment will not, appear in the
Code of Federal Regulations.

Form 10-QSB

* * * * *

Part II—Other Information

* * * * *

Item 4. Submission of Matters to a Vote
of Security Holders

* * * * *

(d) A description of the terms of any
settlement between the registrant and
any other participant (as defined in
Instruction 3 to Item 4 of Schedule 14A
(§ 240.14a—101)) terminating any
solicitation subject to § 240.14a-12(c),
including the cost or anticipated cost to
the registrant.

* * * * *

20. Amend Item 4 to Part I of Form
10-K (referenced in § 249.310) by
revising paragraph (d) to read as
follows:

Note: The text of Form 10-K does not, and
this amendment will not, appear in the Code
of Federal Regulations.

Form 10-K

* * * * *

Part I

* * * * *

Item 4. Submission of Matters to a Vote
of Security Holders

* * * * *

(d) A description of the terms of any
settlement between the registrant and
any other participant (as defined in
Instruction 3 to Item 4 of Schedule 14A
(§ 240.14a—101)) terminating any
solicitation subject to § 240.14a-12(c),
including the cost or anticipated cost to
the registrant.

* * * * *

21. Amend Item 4 to Part I of Form
10-KSB (referenced in § 249.310b) by
revise paragraph (d) to read as follows:

Note: The text of Form 10-KSB does not,
and this amendment will not, appear in the
Code of Federal Regulations.

Form 10-KSB

* * * * *
Part I

* * * * *

Item 4. Submission of Matters to a Vote
of Security Holders

* * * * *

(d) A description of the terms of any
settlement between the registrant and
any other participant (as defined in
Instruction 3 to Item 4 of Schedule 14A
(§ 240.14a—101)) terminating any
solicitation subject to § 240.14a-12(c),
including the cost or anticipated cost to
the registrant.

* * * * *

PART 274—FORMS PRESCRIBED
UNDER THE INVESTMENT COMPANY
ACT OF 1940

22. The authority citation for Part 274
continues to read, in part, as follows:

Authority: 15 U.S.C. 77f, 77g, 77h, 77j, 77s,
78c(b), 781, 78m, 78n, 780(d), 80a—8, 80a—24,
80a—26, and 80a—29, unless otherwise noted.
* * * * *

23. Amend Sub-Item 77C to
“Instructions to Specific Items” of Form
N-SAR (referenced in §§ 249.330 and
274.101) by revising paragraph (d) to
read as follows:

Note: The text of Form N—SAR does not,
and this amendment will not, appear in the
Code of Federal Regulations.

Form N-SAR

* * * * *

Instructions to Specific Items

* * * * *
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SUB-ITEM 77C: Submission of matters  Instruction 3 to Item 4 of Schedule 14A By the Commission.

to a vote of security holders (§240.14a-101)) terminating any Dated: December 8, 2005.
% * * * * solicitation subject to § 240.14a-12(c), Jonathan G. Katz,
(d) Describe the terms of any includi.ng the cost or anticipated costto  Secretary.
settlement between the registrant and the registrant. [FR Doc. 0524004 Filed 12—-14-05; 8:45 am]

* * * * *

any other participant (as defined in BILLING CODE 8010-01-P



